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LISTING STATEMENT NO. 2347. 


AROS 


LISTED MARCH 12, 1969. 

1,186,500 Common Shares without par value, 
cof which 56,500 Shares are subject 
to issuance. 

Stock Symbol “ALD”. 
Post Section 10. 
Dial Quotation No. 1726. 


THE TORONTO STOCK EXCHANGE 


ACRES LIMITED 


An amalgamated Company continued undey“the laws of the 
Province of Ontario by Ketters Patent of Amalgafhation dated June 23, 1964 


CAPITALIZATION AS AT FEBRUARY 24th, 1969 


ISSUED AND 

SHARE CAPITAL AUTHORIZED OUTSTANDING TO BE LISTED 
Common shares without par value (of which 56,500 are 

subject to issuance) .... ade HA be ay, 2,000,000 1,130,000 1,186,500 
DEBT 
7% mortgage maturing November 1, 1979 _.... ue -— $649,608 
OTHER CAPITAL SECURITIES 
Series NOTES ad cscey — $ 24,000 


NOTE: Particulars of the Share Capital and Debt of the Company are shown under the heading “Capitaliza- 
tion”, including notes thereto, on page 8 of the prospectus referred to in paragraph 2 hereof. 


hi APPLICATION 


ACRES LIMITED (hereinafter called the ““Company”) hereby makes application for the listing on The 
Toronto Stock Exchange of 1,186,500 common shares without par value in the capital of the Company of 
which 1,130,000 have been issued and are outstanding as fully paid and non-assessable. The remaining 56,500 
common shares included in this application have been reserved for employees’ stock options, and 50,000 of 
such shares have been allotted under options expiring January 23, 1974. 


Dis REFERENCE TO PROSPECTUS 


Reference is hereby made to the Prospectus dated January 22, 1969 with respect to the offering of 
250,000 common shares of the Company (hereinafter called the “Prospectus”). A copy of the Prospectus is 
attached hereto and is hereby incorporated into and made a part of this application. 


ae HISTORY, NATURE OF BUSINESS AND INCORPORATION OF THE COMPANY 


A history of the Company, the nature of its business and particulars of its incorporation are outlined on 
page 3 of the Prospectus. 


4. CHANGES IN CAPITALIZATION 


By the Letters Patent of Amalgamation dated June 23, 1964, the authorized capital of the Company con- 
sisted of 248,763 6% non-cumulative non-voting redeemable Class A preference shares with a par value of $1. 
each, 2,000,000 6%. non-cumulative non-voting redeemable Class B preference shares with a par value of $1. 
each, and 100,000 common shares without par value. A total of 163,338 Class A preference shares were issued 
in 1964, and all of them were in the same year redeemed or purchased for cancellation. A total of 1,081,500 
Class B preference shares were issued in 1964, and 490,412 of these were redeemed or purchased for cancella- 
tion prior to October 31, 1968. 


The Company obtained Supplementary Letters Patent dated October 22, 1968, changing the capital of 
the Company by: 


(a) cancelling all the unissued 85,425 Class A preference shares; 


(b) re-classifying the 591,088 issued and the 918,500 unissued Class B preference shares as Class A 
preference shares; 


(c) increasing the authorized capital of the Company by creating 1,000,000 6% non-cumulative non- 
voting redeemable Class B preference shares with a par value of $1. each; 


(d) declaring that the authorized capital of the Company consisted of 1,509,588 6% non-cumulative 
non-voting redeemable Class A preference shares with a par value of $1. each, 1,000,000 6% non- 
cumulative non-voting redeemable Class B preference shares with a par value of $1. each and 100,000 
common shares without par value. 

Subsequently in 1968, a total of 372,001 of the new Class B preference shares were issued as stock divi- 

dends on the common shares. 

The Company obtained Supplementary Letters Patent dated December 30, 1968, which converted the 

Company from a private to a public company, and effected the following changes in the Company’s capital: 


(a) The unissued 918,500 Class A preference shares were cancelled; 
(b) The unissued 627,999 Class B preference shares were cancelled; 


(c) The issued 93,000 and the unissued 7,000 common shares were subdivided on a ten for one basis 
into, respectively, 930,000 issued and 70,000 unissued common shares; 


(d) The authorized capital of the Company was increased by an additional 1,000,000 common shares 
without par value; 


(e) The authorized capital was declared to consist of 591,088 6% non-cumulative non-voting redeem- 
amble Class A preference shares with a par value of $1. each, 372,001 6% non-cumulative non- 
voting redeemable Class B preference shares with a par value of $1. each and 2,000,000 common 
shares without par value. 

The Company purchased for cancellation on January 17, 1969, 9,583 Class A preference shares and 
redeemed on February 6, 1969 all of the outstanding 581,505 Class A preference shares and all of the outstand- 
ing 372,001 Class B preference shares with the result that there are at the date hereof no authorized or outstand- 
ing preference shares of the Company. 


5. SHARE ISSUES SINCE AMALGAMATION 
(a) Common Shares Without Par Value 
No. of Amount Realized Total Amount 
Date of Issue Shares Issued Per Share Realized Purpose of Issue 
June 23, 1964 72,110 — a Letters Patent of Amalgamation 


effected conversion of 72,100 issued 
common shares of Conseco Niagara 
Holdings Limited and 10 issued com- 
mon shares of Conseco Limited, the 
amalgamating companies. 


October 9, 1964 17,890 $ 2.50 $ 44,725 Increase of employee participation in 
the equity of the Company. 
February 15, 1968 3,000 20.60 61,800 Issued as fully paid as part of the 


purchase price for all outstanding 
shares of Acres Intertel Limited. 


February 6, 1969 200,000 10.34 2,068,000 See the paragraph entitled “Use of 
(subdivided) Proceeds” on page 8 of the Prospec- 
tus. 


NOTE: By Supplementary Letters Patent dated December 30, 1968, the 93,000 issued and 7,000 unissued 
common shares without par value in the capital of the Company were subdivided into, respectively, 
930,000 issued and 70,000 unissued common shares without par value, and 1,000,000 new common 
shares were created. 


(b) Preference Shares With a Par Value of $1. each 


No. and Amount 
Class of Realized Total Amount 
Date of Issue Shares Issued Per Share Realized Purvose of Issue 
June 23, 1964 163,338 — — Letters Patent of Amalgamation 
preference effected conversion of, respectively, 
1,081,500 a a 163,338 issued and fully paid pre- 
Class A ference shares of one class and 
preference 1,081,500 issued and fully paid pre- 
ference shares of another class, of a 
par value of $1. each, of Conseco 
Niagara Holdings Limited, one of 
the amalgamating companies. 
October 31, 1968 195,301 — — Stock Dividend of 2.1 Class B pre- 
Class B ference shares per common share 
preference (before subdivision). 
December 19, 1968 176,700 — — Stock Dividend of 1.9 Class B pre- 
Class B ference shares per common share 
preference (before subdivision) 


NOTE: The 163,338 preference shares, originally designated as Class A preference shares, were subsequently 
redeemed or purchased for cancellation by the Company, and the remaining unissued preference shares 
of that class were cancelled by the Supplementary Letters Patent dated October 22, 1968. The 
1,081,500 Class A preference shares, originally designated as Class B preference shares, were 
redesignated as Class A preference shares by the Supplementary Letters Patent dated October 22, 
1968 which also created new Class B preference shares. 

All of the issued preference shares of the Company have been redeemed or purchased for cancellation; 
and all of the authorized but unissued preference shares of the Company have been cancelled. 


6. THE COMMON SHARES 


Each common share is entitled to one vote at all meetings of shareholders of the Company. All common 
shares rank equally in respect of dividends as and when declared by the board of directors and upon a winding 
up, liquidation or other distribution of the assets among shareholders. 


ve DIVIDEND RECORD 
(on the basis of common shares as subdivided on December 30, 1968) 


In 1964 a stock dividend of $1,081,500 aggregate par value of preference shares was paid on the com- 
mon shares of Conseco Niagara Holdings Limited, a predecessor company. No dividends on the common shares 
of Acres Limited were paid in 1965 or 1966. A cash dividend of 5¢ per common share ($44,812) was paid 
in 1967. A cash dividend of 10¢ per common share ($93,000) and a stock dividend of .21 Class B preference 
shares per common share (195,301 Class B preference shares with a par value of $1. each) was paid in October 
1968. A stock dividend of .19 Class B preference shares per common share (176,700 preference shares) was 
paid on December 19, 1968. 

The Class A preference shares were issued as a stock dividend in 1964. A dividend of 6¢ per share was 
declared on the Class A preference shares in 1967 but only $1,037 paid, certain shareholders having waived 
payment of such dividend. In the 1968 fiscal year a dividend of 6¢ per share ($35,465) was paid on the Class 
A preference shares. On December 19, 1968 a further dividend of 6¢ per share ($35,465) was paid on the Class 
A preference shares. The Class B preference shares were issued as stock dividends in 1968 and a dividend of 6¢ 


per share ($11,718) was paid on December 19, 1968 on the 195,301 Class B preference shares outstanding on 
December 13, 1968. 


8. PROPERTIES AND PLANT OF COMPANY AND SUBSIDIARIES 


Particulars of the properties and plant of the Company and its subsidiaries are outlined on pages 7 and 8 
of the Prospectus. 


9: SUBSIDIARY OR CONTROLLED COMPANIES 


Particulars of subsidiaries of the Company appear in the list of Subsidiary or Controlled Companies 
included in this application. 


10. OPTIONS AND SALE AGREEMENTS 


As described on page 10 of the Prospectus under the heading “Stock Option Plan”, the Company has 
reserved 56,500 common shares for issue upon the exercise of stock options by employees. Under the plan, 
50,000 of such shares have been allotted for issue pursuant to options granted as at January 23, 1969 and 
exercisable prior to January 23, 1974 at the price of $9.90 per share. 

Prior to February 6th, 1969, all of the holders of the common shares of the Company, holding an 
aggregate of 930,000 subdivided common shares, agreed that they would not, for a period of 60 days following 
such date, sell or otherwise dispose of any common shares held by them on such date without the prior written 
consent of the underwriters named in the Prospectus. 


Li LISTING ON OTHER STOCK EXCHANGES 


There are no securities of the Company listed on any other stock exchange. 


12. STATUS UNDER SECURITIES ACT 


The offer of 250,000 common shares without par value in the capital of the Company referred to in para- 
graph 2 hereof and in the Prospectus was qualified for sale to the public by January 27, 1969 in all Provinces 
of Canada. 


je FISCAL YEAR 
The fiscal year of the Company ends on October 31st in each year. 


14. ANNUAL MEETING 


The By-laws of the Company provide that the annual meeting of the Company shall be held at the head 
office of the Company or elsewhere within the Province of Ontario on such date in each year as the Board of 
Directors may from time to time determine and as may be specified in the notice of the meeting but not more 
than fifteen months after the last preceding annual meeting. The last annual meeting was held on December 30, 
1968. 


15, HEAD OFFICE 


The head and principal office of the Company is located at 20 Victoria Street, Toronto 1, Ontario, 
Canada. 


16. TRANSFER AGENT AND REGISTRAR 


Canada Permanent Trust Company at its principal offices at Toronto, Montreal, Calgary and Vancouver 
is the Transfer Agent and Registrar for the common shares of the Company. 


Wie TRANSFER FEE 


No fee is charged on the transfer of common shares of the Company, other than customary governmental 
stock transfer tax. 


18. AUDITORS 
The auditors of the Company are: Clarkson, Gordon & Co., 36 James Street South, Hamilton, Ontario. 


19, OFFICERS AND DIRECTORS 


The names, home addresses, positions held with the Company and principal occupations of the directors 
and officers of the Company and any changes in those occupations within the last five years are set forth on 
Page 9 of the Prospectus. 


20. CERTIFICATE 


Pursuant to a resolution duly passed by the Board of Directors, the applicant Company hereby applies 
for listing of the above mentioned securities on The Toronto Stock Exchange and the undersigned officers here- 
by certify that the statements and representations made in this application and in the documents submitted in 
support thereof are true and correct. 


ACRES LIMITED 


pee ae 
a per “C. N. SIMPSON”, 
ae President 
per “HH. C. RYNARD”, 
Secretary-Treasurer 
21. CERTIFICATE OF UNDERWRITERS 


To the best of our knowledge, information and belief, all of the statements and representations made in 
this application and in the documents submitted in support thereof are true and correct. 


WOOD GUNDY SECURITIES LIMITED 
per “ R. M. HANBURY” 


CERTIFICATE OF UNDERWRITERS 


To the best of our knowledge, information and belief, all of the statements and representations made in 
this application and in the documents submitted in support thereof are true and correct. 


McLEOD, YOUNG, WEIR & COMPANY LIMITED 
per “L. E. BARLOW” 


CERTIFICATE OF UNDERWRITERS 


To the best of our knowledge, information and belief, all of the statements and representations made in 
this application and in the documents submitted in support thereof are true and correct. 


PITFIELD, MACKAY, ROSS & COMPANY LIMITED 


aA: “T, H. BAKER” 
per “Re LadiUNTER” 

Oo DISTRIBUTION OF COMMON SHARES WITHOUT PAR VALUE AS OF 

FEBRUARY 13, 1969. 
Number Shares 

72 Holders of 1 <5) )247sharetlotenied............2.. 8 1,040 

510 ith ake) ee OOM ee eee 21,270 

292 ” 7? 100 sl OOo set een ee 32,670 

104 eee ame 20 OG aie cana Sil tts Ko aaa 21,700 

12 aaa ae S00 1258 300 petri te Pick matic. oe 3,700 

7 ie 400 AG ee 2,875 

27 PEO GGGT Ee EPS fe 15,025 

103 ae 1000 ——Bgptee Get. 1,031,720 

1.t27 Shareholders Total shares 1,130,000 


This prospectus constitutes a public offering of these securities only in those jurisdictions where they may be lawfully offered for sale. 


NO SECURITIES COMMISSION OR SIMILAR AUTHORITY IN CANADA HAS IN ANY WAY PASSED UPON THE MERITS OF THE SECURITIES 
OFFERED HEREUNDER AND ANY REPRESENTATION TO THE CONTRARY IS AN OFFENCE. 


New and Outstanding Issue 


Acres Limited 


(Incorporated under the Jaws of Ontario) 


250,000 Common Shares 


(without par value) 


Of the 250,000 common shares offered by this prospectus, 200,000 shares are being sold by the Company 
and 50,000 shares are being sold by the selling shareholders shown under ‘‘Principal and Selling Share- 
holders” on page 11. The Company will receive no part of the proceeds from the sale of such shares by the 
selling shareholders. Of the proceeds to be received by the Company, approximately 47% will be used to 
redeem the outstanding preference shares of the Company. 


In the opinion of counsel, these common shares will be investments in which the Canadian and British Insurance 
Companies Act states that a company registered under Part III thereof may, without availing itself for that purpose of 
the provisions of subsection (4) of Section 63 of the said Act, invest its funds. 


Price: $11.00 per share 


There is at present no market for the common shares of the Company. An application has been made to 
list the common shares of the Company on The Toronto Stock Exchange. Acceptance of the listing will 
be subject to the filing of required documents and evidence of satisfactory distribution, both within 90 days. 


We as principals offer these common shares subject to prior sale, if, as and when issued and accepted by us 
and subject to the approval of all legal matters on behalf of the Company and the selling shareholders by 
Messrs. Lash, Johnston, Sheard & Pringle, Toronto, and on our behalf by Messrs. McCarthy & McCarthy, 
Toronto. 


Price to Underwriting Proceeds to Proceeds to 
public discount _ Company (1) selling shareholders (2) 
ose cht ae eee a en Ae $ 11.00 $ 0.66 $ 10.34 $ 10.34 
HOtabi cy ete he aye ee $2,750,000 $165,000 $2,068,000 $517,000 


(1) Before deduction of the Company’s share of expenses of the offering estimated at $43,000. 


(2) Before deduction of the selling shareholders’ share of expenses of the offering 
estimated at $7,000. 


Subscriptions will be received subject to rejection or allotment in whole or in part and the right is reserved 
to close the subscription books at any time without notice. It is expected that share certificates in interim 
form will be available for delivery on or about February 6, 1969. 
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The Acres Group 


Acres Limited and its wholly owned subsidiaries (the ‘‘Acres Group” or ‘‘Acres’’) is a major inter- 
national consulting engineering organization operating in diversified fields of professional consulting 
activities. The Acres Group maintains offices from coast to coast in Canada, in the United States and, as 
work requires, in other countries of the world. 


Consulting services provided by the Acres Group range from a wide variety of planning and engineer- 
ing studies to full project management of large construction projects, sometimes in joint venture with 
others. Clients include major industrial companies, all levels of government in Canada, foreign governments 
and international agencies. 


Acres Limited 


Acres Limited (the “‘Company’’) is the holding and management company for the Acres Group and 
has its head office and principal office in the Acres Building at 20 Victoria Street, Toronto. 


The original consulting firm of H. G. Acres & Company was founded by the late Dr. H. G. Acres in 
Niagara Falls, Ontario in 1924 and was incorporated in 1926. From that time and particularly during and 
following the Second World War the firm established itself as a leader in the hydroelectric engineering 
field in Canada. In 1953 control was purchased by The Fluor Corporation, Ltd. of Los Angeles. In 1960 
Canadian senior employees purchased all of Fluor’s interest and the company then became wholly owned 
by its senior employees. 


The Company, an Ontario corporation, is the continuing company resulting from the amalgamation, 
by letters patent dated June 23, 1964, of Conseco Limited and Conseco Niagara Holdings Limited. Conseco 
Limited, incorporated by letters patent dated March 16, 1953, was formed by senior employees of H. G. 
Acres & Company, Limited and held the minority interest therein until 1960 when it acquired the interest 
held by The Fluor Corporation, Ltd. Conseco Niagara Holdings Limited, incorporated by letters patent 
dated August 11, 1960, was formed by senior employees of H. G. Acres & Company, Limited to hold all of 
the shares of Conseco Limited. The original name of the amalgamated company was Conseco Amalgamated 
Limited which name was changed to Acres Limited by supplementary letters patent dated October 13, 
1964. By supplementary letters patent dated December 30, 1968 the Company was converted from a pri- 
vate to a public company, unissued preference shares were cancelled, the common shares were subdivided 
on a ten for one basis and the number of authorized common shares was increased to 2,000,000 shares 
without par value. References herein to common shares are after adjustment to give effect to such sub- 
division. 


Management and Personnel 


Management of the Acres Group has for the most part been developed within the organization. 
Seven key executives are directors of the Company and 27 others are officers of the Company or directors 
or officers of its subsidiaries. The average age of the members of this management team is 45 years and 
they have served with the Acres Group an average of ten years. Total staff numbers in excess of 1,000 of 
whom about 400 have professional qualifications and about 350 are technicians or draftsmen. 


Staff is organized into the following technical departments: 


Civil Engineering Systems Analysis and Computer Programming 
Mechanical Engineering Communications 

Electrical Engineering Economics 

Hydraulic Engineering Transportation 

Geotechnical Engineering Planning 

Construction Management Food Technology 

Architecture Finance 


For the pe.formance of consulting services for any given project, personnel are selected from the 
appropriate technical departments to form an inter-disciplinary project team. 
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Consulting Services 


Acres has within its organization the capability, experience and personnel to provide a broad range 
of consulting services. These include the following types of service, which are provided either separately 
or in combination: 


Feasibility Studies Laboratory Testing 

Market Analyses Architecture 

Financial Analyses Detailed Engineering 
Resource Evaluations Contract Specification, Award 
Systems Analyses and Procurement 
Conceptual Layouts Supervision and Inspection 
Field Investigations of Construction 
Preliminary Designs Project Management 


Significant assignments which Acres has recently completed or on which it is currently engaged, in 
some cases in joint venture with other engineering companies or architects, involve a wide variety of 
consulting services. The following are typical assignments. 


Hydroelectric Power Generation 


The most significant hydroelectric projects for which Acres is currently providing services are: 


Approximate Estimated 

direct percentage 

construction completion 

Project Client Capacity cost Services of services 

(kw) ($ millions) 
Churchill Falls, Churchill Falls 5,225,000 665 Technical and construction 30% 
Labrador (Labrador) Corporation planning, engineering and 
Limited estimating services and 


management of construction 
(in joint venture as Acres 
Canadian Bechtel of 
Churchill Falls) 


Mica Dam, Columbia British Columbia 2,000,000 300 Planning, engineering and 62% 
River, British Power Authority supervision of construction 
Columbia (in joint venture as Caseco 
Consultants Limited) 
Kettle Rapids, Nelson Manitoba Hydro 1,244,000 290 Engineering services (in joint 48% 
River, Manitoba Electric Board venture as Crippen Acres Limited) 
Lower Notch, Montreal Hydro-Electric Power 250,000 50 Engineering and project 30% 
River, Ontario Commission of Ontario management services 
Nam Ngum, Laos The Laos National 30,000 32 Project management services 30% 
Mekong Committee 
Sirikit, Thailand Yanhee Electricity 250,000 40 Engineering services 34% 
Authority 
Anchicaya, Colombia Corporation Autonoma 340,000 60 Engineering services 10% 


Regional Del Cauca 


Acres has been retained by the Atlantic Tidal Power Programming Board in connection with studies 
of the feasibility of generating power from the tides in the Bay of Fundy. 


Thermal Power Generation 


Acres has undertaken a variety of assignments in other areas of power generation and power systems. 
It has provided the engineering services for coal-fired thermal electric stations at Brandon, Sarnia, Windsor 
and Saint John. This diversified experience in Canada has led to overseas assignments such as one from 
the Yanhee Electricity Authority in Thailand for comprehensive studies of its power generating and 


transmission system, including a review of the status and economics of nuclear power generation as 
related to its needs. 


Utilities 


Central utility systems involving steam generation have been designed and engineered for five major 
Canadian university complexes. Typical is that for York University, Toronto, which includes heating and 
cooling facilities, electrical sub-stations, distribution services and underground tunnel systems. Similar 
assignments for steam generation systems have been undertaken for companies in the pulp and paper and 
other industries in Canada. 


Transportation 


Planning and engineering for transportation facilities are becoming increasingly important areas of 
activity. Acres has undertaken the master planning of the Calgary Airport for the Federal Department of 
Transport and systems analyses involving railroad crossings of the Welland Canal for the St. Lawrence 
Seaway Authority. The latter study has led to the subsequent involvement of Acres on the complete 
engineering of the Welland Canal road/rail tunnel now being constructed at an estimated capital cost of 
$30 million. This assignment followed similar work for the Department of Highways of Ontario on a $23 
million highway tunnel under the Welland Canal at Thorold, Ontario. 


Acres provides transportation consulting services overseas and is at present engaged in a joint venture, 
Parkin-Acres, in providing the master plan for a new international airport for Brazil capable of accom- 
modating large capacity aircraft and supersonic jets. 


Industry 


Major industrial engineering assignments are carried out for clients located in Canada and the United 
States. Recently completed undertakings include a cable and wire production plant for Olin Mathieson 
Chemical Corporation in West Virginia and a float glass plant at Scarborough, Ontario for which Acres 
provided engineering and construction supervision services to Pilkington Brothers (Canada) Limited. 
The location of the main engineering offices of Acres at Niagara Falls, Ontario, has provided a convenient 
contact with the chemical producing industries of upper New York State. Acres has undertaken process 
engineering on several chemical plants in the United States for Union Carbide Corporation and others, 
following similar work undertaken in Canada for Standard Chemical Limited, Hooker Chemicals Limited 


and others. 


Acres is providing engineering services in connection with ore extraction at The International Nickel 
Company of Canada Limited properties at Pipe Lake, Manitoba. Acres has been engaged by Venus Mines 
Ltd. to undertake feasibility studies and provide engineering design for an ore milling plant near Carcross, 


Yukon. 


In the heavy industrial field Acres has undertaken a number of major engineering assignments, 
including the supply of services over a number of years to Dominion Foundries and Steel, Limited in 
Hamilton on cold rolling mills, annealing furnaces and other installations. At present Acres is engaged by 
this company in engineering the expansion of its melt shop and associated facilities. 


Air Pollution 


Acres supplies services to industry on studies and control of air pollution. The Ford Motor Company 
of Canada Limited at Windsor engaged Acres for local studies of industrial air pollution involving the 
application of advanced systems analyses to establish the intensity of ground level concentrations. Acres 
has been maintaining close contact with federal, provincial and municipal governments as they have been 
formulating regulatory measures for the control of air pollution. 


Water Treatment 


In the area of water pollution, Acres was employed by the City of Niagara Falls as engineers for the 
Stamford Water Purification Plant. In the area of water treatment, engineering and construction super- 
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vision was provided by a joint venture, Acres-MacLaren, for the recently completed Westerly Water 
Purification Plant in Toronto, which has an ultimate capacity of 450 million gallons per day. 


River Engineering and Irrigation 
Acres designed the control structures and outflow works on the Red River floodway in Manitoba. 


Extensive resource studies have been carried out by Acres on the irrigation and power potential of 
major river basins in Taiwan and, for the Food and Agricultural Organization of the United Nations, 
on the Lower Tana River in Kenya. 


Another major engineering task undertaken by Acres has been the design of the transmission line cross- 
ing over the Brahmaputra River to connect the electrical systems of the two parts of East Pakistan. This 
assignment involved consideration of river behaviour, geotechnical factors, and of deep caisson and modern 
transmission line techniques. 


Communications 

In 1967 Acres extended its activities into the communications field and acquired InterTel Consultants 
Ltd., now Acres InterTel Limited, whose specialists brought with them a wide variety of experience in 
both the civilian and defence sectors. Typical of the projects in which they have participated is the micro- 
wave system for a television network in northwestern Ontario constructed for Norcom Telecommunications 
Limited. 


Current projects include a comprehensive study for the Federal Department of Industry, Trade and 
Commerce of the future of a communications satellite industry in Canada, and several classified assign- 
ments from other federal government departments. 


Data Systems 

In 1968 Acres acquired L & W Data Systems Limited. Among the projects for which this company had 
been responsible prior to joining Acres were the regional passenger record systems for Air Canada and for 
United Airlines involving the application of on-line computer equipment. 


Acres has been retained to carry out a market survey and feasibility study on the establishment of a 
time sharing computer utility in Canada. 


Research and Development 


In the current year, Acres will undertake its own research and development projects within areas of 
technology which it considers significant for the future. In the past, research and development activities 
have been undertaken on specific assignments, examples of which are test loops for nuclear steam genera- 
ting systems for Atomic Energy of Canada Limited and sea thermal power production linked with a 
desalination cycle for possible use in the Caribbean. 


Resource and Regional Development 


A comprehensive economic resource study was carried out by Acres for the Government of Prince 
Edward Island, dealing with consideration of possible adjustments to the balance of agricultural pro- 
duction, industrial development and tourism on the Island. 


International Assignments 


Acres is providing services for a number of projects in association with agencies of the United Nations, 
the International Bank for Reconstruction and Development and other international and Canadian 
external aid organizations. 


Acres has completed or is currently carrying out projects in the following countries: Abu Dhabi, 
Antigua, Belgium, Brazil, British Guiana, British Honduras, Colombia, Dominican Republic, Ecuador, 
Ghana, Guatemala, Holland, India, Jamaica, Kenya, Laos, Malawi, Mexico, New Zealand, Nigeria, 
Pakistan, Peru, Somalia, Taiwan, Thailand and Turkey. Approximately 10% of Acres’ revenue in 1968 
was derived from foreign assignments. 


Acres has recently received an assignment from the United Nations and the International Bank for 
Reconstruction and Development, to undertake general consultancy duties to the East Pakistan Water & 
Power Development Authority. A formal contract is presently being negotiated with the Authority. Teams 
will be established, both in Pakistan and in Canada, capable of providing the high level of technical, 
economic and management advice necessary for planned growth in the development of East Pakistan’s 
water and power potential. { 

Payment for Services 

Contracts for services are generally on a ‘‘Cost plus Percentage Fee’’ basis or a ‘‘Cost plus Fixed Fee’’ 
basis, under which the client is charged the total payroll cost of personnel employed on the contract 
together with an additional fee which covers indirect costs and corporate expenses and provides a profit. A 
relatively minor part of the business involves contracts for a fixed fee or for fees based on a percentage of 
the construction cost of the project. 

Contracts for consulting engineering services generally contain provisions for termination by the 
client on relatively short notice but such provisions are seldom invoked. 

Payments under contracts for international projects are made in Canadian or U.S. dollars, except for 
limited local currency expenditures and are generally paid for through Export Credits Insurance Corpora- 
tion, a Canadian federal government agency, or other Canadian or international monetary or aid institu- 


tions. 
Subsidiaries 


The following are wholly owned subsidiaries of Acres Limited: 
H. G. Acres & Company, Limited—Niagara Falls and Toronto 
Acres International Limited—Niagara Falls and Toronto 
Acres International (Overseas) Limited—Nassau 
Acres Atlantic Limited—Halifax 
Acres Quebec Limited—Montreal 
Acres Western Limited—Vancouver and Calgary 
Acres Research & Planning Limited—Toronto 
Acres InterTel Limited—Ottawa 
L & W Data Systems Limited—Toronto 
Acres American Incorporated—New York City 


Joint Ventures 
There is a trend toward joint venture arrangements among consultants for handling major engineering 
and project management contracts. The principal joint ventures in which Acres is currently engaged are 
Acres Canadian Bechtel of Churchill Falls, in association with Canadian Bechtel Limited; Caseco Consul- 
tants Limited, with G. E. Crippen & Associates Limited and The Shawinigan Engineering Company 
Limited; and Crippen Acres Limited, with G. E. Crippen & Associates Limited. 


Other joint ventures in which Acres is participating are Northumberland Consultants Limited, 
Parkin-Acres, Associated Management & Design Consultants, and Canadian Power Constructors. 


Properties 

The principal engineering facility of the Acres Group is maintained at Niagara Falls, Ontario where 
a two storey fully air-conditioned building comprising 75,000 square feet is located on 31 acres of land at 
Dorchester Road and the Queen Elizabeth Way. The property is owned by the Company and is subject 
to the first mortgage referred to below under ‘‘Capitalization”’. The building was designed to accommodate 
office, drafting and other requirements. On the same site a modern hydraulic and soils laboratory was 
built to permit the construction of models of dams, watersheds, rivers and other features, and structures 
for testing the hydraulic and other effects of planned capital projects. 

In November 1968 the Company leased seven of the nine storeys of the former Imperial Life Building, 
now known as the Acres Building, on Victoria Street in Toronto for a term of ten years. This building has 
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been specifically adapted to accommodate the personnel and to consolidate the Toronto operations of the 
Acres Group. Leased engineering and general offices are maintained at Halifax, Montreal, Ottawa, 
Vancouver and New York. Temporary offices are located in Canada and overseas in connection with 
specific projects. 

The Acres Group leases a substantial part of its drafting, blueprinting and office equipment as well as 
automobiles and a Jet Commander aircraft. 

The Acres Group has a major computer installation on its premises at Niagara Falls consisting of a 
leased GE.415 digital computer for engineering and administrative purposes. Rented time sharing facilities 
are utilized in Toronto and Ottawa and access is available to other computers, as required, at other 
locations. The Acres Group has created and owns in excess of 90 computer programs of a technical or 


engineering nature. 
Use of Proceeds 


The net proceeds from the sale of the 200,000 common shares being issued by the Company amounting 
to $2,025,000, after deducting the estimated expenses of issue payable by the Company, will be used to 
the extent of $963,089 to retire by redemption at par 591,088 Class A preference shares and 372,001 Class 
B preference shares of the Company and the balance thereof will be applied to reduce current bank 
indebtedness and otherwise added to working capital. The preference shares to be retired were issued as 
stock dividends. No part of the proceeds from the sale of the common shares purchased from the selling 
shareholders will be received by the Company. 


Capitalization 
To be 
outstanding as at 
Authorized Outstanding Outstanding December 19, 1968 
or to be at October at December after giving effect 
authorized 31, 1968 19, 1968 to this financing 
DEBT: 
Demand bank loan of a sub- 
Ssidiary Gl) ets Maer tuc ee — $787,000 $565,000 -— 
7% mortgage, maturing 
November 1, 1979(2)..... — $663,059 $659,725 $659,725 
Sundry indebtedness........ = $ 30,000 $ 30,000 $ 30,000 
CAPITAL STOCK: (3) 
6% Class A preference shares 
with a par value of $1 each 591,088 shs. 591,088 shs. 591,088 shs. — 
($591,088) ($591,088) 
6% Class B preference shares 
with a par value of $1 each 372,001 shs. 195,301 shs. 372,001 shs. — 
($195,301) ($372,001) 


Common shares without par 


Bi HEOTNC WV hEO d are, a ee OPN 2,000,000 shs. 930,000 shs. 


($107,246) 


930,000 shs. 
($107,246) 


1,130,000 shs. 
($2,175,246) 
Nores: (1) Secured by general assignment of accounts receivable. 
(2) A first mortgage on lands and buildings owned by the Company at Niagara Falls, Ontario, repayable by monthly 
instalments of $7,146 for principal and interest. 
(3) The above table gives effect to the issue of supplementary letters patent to the Company under date of December 
30, 1968 cancelling 918,500 unissued Class A and 627,999 unissued Class B preference shares, subdividing issued and 
unissued common shares on a 10 for 1 basis and increasing the authorized number of common shares to 2,000,000. 
Before giving effect to the issue of such supplementary letters patent, the authorized capital of the Company consisted 
of 1,509,588 6% non-cumulative, non-voting, redeemable Class A preference shares, 1,000,000 6% non-cumulative, 
non-voting, redeemable Class B preference shares, and 100,000 common shares. The preference shares outstanding at 
December 19, 1968 will be retired out of the proceeds of this financing. 
(4) Reference is made to ‘‘Stock Option Plan” on page 10. 
(5) Reference is made to note 6 to the financial statements as to lease obligations. 


(6) In addition to the paid up share capital shown in the above table, the Company at October 31, 1968 had retained 
earnings of $1,930,130. 


Directors and Officers 


Name and address 


Town Line Road, 
St. Davids, Ontario 


ROMALD esrin@rincm «AB Sol, Pov. y 08 ae 
404 Temagami Crescent, 
~ Port Credit, Ontario 


DonaLp HuGH MacDonatp, B.A.Sc., Ph.D., P.Eng.... 


RR. Nowi, 
Niagara-on-the-Lake, Ontario 


TANSWTELTAWEN CEEATG ) O.9C) Peller eer atk ee 


18 Melrose Drive, 
Queenston, Ontario 


FREDERICK WILLIAM PATTERSON, B.A.Sc., 
4634 Clovelly Walk, 
West Vancouver, British Columbia 


RAYMOND ALFRED PILLMAN, B.A.Sc., P.Eng........... 


94 Highland Cresent, 
Willowdale, Ontario 


HvwGn CAMERON RyNARD, BwASc:,)P.Eng.. ccc cis icste - 


60 Pleasant Boulevard, 
Toronto, Ontario 


EMANUBLILESTER BAUM, B.Sc., MiSe, PirD.)....:. J. 


99 Ravensbourne Crescent, 
Islington, Ontario 


JAMES LIVESEY Haypock, B.Sc., D.I.C., P.Eng..... 
739 Avenue Road, 
Toronto, Ontario 


IVA DREWESAREOS (CaO ici a dk ae me ows we * 
35 Paultiel Drive, 
Willowdale, Ontario 


JAMES GAVIN WARNOCK, B.Sc., D.I.C., P.Eng...... 
16 Rosedale Road, 
Toronto, Ontario 


VCR Va EA CHER RMR ROIOUN + aye 3+ <A Gs gs 5.8 
94 Wychwood Park, 
Toronto, Ontario 


Office 


el ITeCtOr ands nai oe 


President 


SP MDIPectOrialurewe te 


Vice-President 


a Ane ClOT-2 Lea cnc 


MDiTectOIe. sevice 


Secretary-Treasurer 


POITeCtOrmeetia so. oe 


Director ee 


Director eee ee 


Vice-President and 


. Vice-President....... 


Principal occupation 


President, 
Acres Limited 


Vice-President, 
Acres Limited 


. President, 


H. G. Acres & 
Company, Limited 


Senior Vice-President, 
H. G. Acres & 
Company, Limited 


President, 
Acres Western Limited 


. President, 


Acres International 
Limited 


.. Vice-President and 


Secretary-Treasurer, 
Acres Limited 


Vice-President, 
Acres Limited 


Vice-President, 
Acres Limited 


Vice-President and 
Controller, 
Acres Limited 


Vice-President, 
Acres Limited 


. Assistant Secretary, 


Acres Limited 


During the last five years all of the directors and officers of Acres Limited have been employed in 
senior capacities within the Acres Group, except as follows: Mr. E. L. Baum held senior positions with the 
Department of Agriculture of the United States Government until 1967; Mr. J. L. Haydock from 1966 
to 1968 held a senior position with Bechtel Corporation in San Francisco; Mr. A. Sarlos held a senior 
position with Acres Canadian Bechtel of Churchill Falls in Montreal until 1967; Mr. J. G. Warnock held 
a senior position with The English Electric Company Limited in England until 1964; and Mrs. M. MacGirr 
held secretarial positions with Delta Acceptance Corporation Limited and with a law firm in London, 


Ontario until 1968. 


Remuneration of Directors and Senior Officers 


The aggregate direct remuneration paid by the Company and its subsidiaries to its directors and senior 
officers for the fiscal year ended October 31, 1968 was $472,000, and for the one month ended November 30, 
1968 was approximately $39,000. Subsequent to October 31, 1968 the number of directors and senior 
officers of the Company has been increased and the aggregate direct remuneration of directors and senior 
officers of the Company for the current fiscal year is expected to be approximately $591,000. 


The cost to the Company and its subsidiaries in the last completed fiscal year of all pension benefits pro- 
posed to be paid in the aggregate to its directors and senior officers in the event of retirement at normal 
retirement age was approximately $11,000. 


Stock Option Plan 


On December 17, 1968 the board of directors of the Company adopted a stock option plan pursuant 
to which options to purchase 56,500 common shares of the Company may be granted to bona fide full-time 
officers and employees of the Company or its subsidiaries. Under the plan the directors have authorized 
the granting of options to purchase 50,000 of the said 56,500 shares; and all of such options will be 
exercisable at $9.90 per share, will expire on January 23, 1974 and will be exercisable on a cumulative basis 
as to 20% thereof during each of the five twelve-month periods following the granting thereof, provided 
that no option may be exercised prior to the end of six months following the granting thereof. At the 
date of the authorization of such options the common shares of the Company were not traded in the 
market; however, the option price is 90% of the price at which common shares of the Company are being 
offered under this prospectus. The persons to whom the granting of the said options has been authorized 
include five officers or employees, other than directors, of the Company who will receive options to purchase 
9,500 shares, ten directors and senior officers of subsidiaries who will receive options to purchase 7,000 
shares and 69 other employees of subsidiaries who will receive options to purchase 33,500 shares. The price 
at which options may be granted on the remaining 6,500 shares under the plan will, pursuant to the terms of 
the plan, be not less than 90% of the market price of the common shares on the day preceding the granting 
of such options. 


Common Shares 


Each common share is entitled to one vote at all meetings of shareholders of the Company. All 
common shares will be fully paid and non-assessable and will rank equally in respect of dividends as and 
when declared’ by the board of directors and upon a winding up, liquidation or other distribution of the 
assets among shareholders. 


Dividend Record 


In 1964 a stock dividend of $1,081,500 aggregate par value of preference shares was paid on the 
common shares of Conseco Niagara Holdings Limited, a predecessor company. No dividends on the common 
shares of Acres Limited were paid in 1965 or 1966. A cash dividend of 5¢ per common share ($44,812) was 
paid in 1967. A cash dividend of 10¢ per common share ($93,000) and a stock dividend of .21 Class B 
preference shares per common share (195,301 Class B preference shares with a par value of $1 each) was 
paid in October 1968. A stock dividend of .19 Class B preference shares per common share (176,700 
preference shares) was paid on December 19, 1968. 


The Class A preference shares were issued as a stock dividend in 1964, and of the 1,081,500 shares 
originally issued, 490,412 shares have been retired and 591,088 shares remain outstanding. A dividend of 
6¢ per share was declared on the Class A preference shares in 1967 but only $1,037 paid, certain shareholders 
having waived payment of such dividend. In the 1968 fiscal year a dividend of. 6¢ per share ($35,465) was 

paid on the Class A preference shares. On-December 19, 1968 a further dividend of 6¢ per share ($35,465) 
was paid on the Class A preference shares. The Class B préference shares were issued as stock dividends 
in 1968 and a dividend of 6¢ per share ($11,718) was paid on December 19, 1968 on ‘the 195, 5301 Class B 
preference shares outstanding on December 13, 1968. 
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Prior Sales of Common Shares 


During the last 12 months, 27,190 common shares were sold by certain of the selling shareholders 
listed below to other employees of the Company at $3.82 per share which was the formula price current at 
the time of sale calculated pursuant to an agreement among all shareholders of the Company, all of whom 
were employees, which provided a method and price for the orderly transfer of shares among employees. 


On February 15, 1968 the Company issued 30,000 common shares as part of the purchase price for 
all of the outstanding shares of InterTel Consultants Ltd. (now Acres InterTel Limited). Such common 
shares were issued as fully-paid at a stated value of $2.06 per share amounting in the aggregate of $61,800. 


Principal and Selling Shareholders 


The following table lists the name and address and number of common shares held by each of the per- 
sons (the “‘selling shareholders’) part of whose shares are being sold to the underwriters as referred to under 
“Plan of Distribution” and are being offered by this prospectus, and also indicates the number of common 
shares which will be held by them on completion of such sale: 


Name and address 


Charles Norman Simpson, 
Town Line Road, 
St. Davids, Ontario 


Ronald Leslie Clinch, 
404 Temagami Crescent, 
Port Credit, Ontario 


Donald Hugh MacDonald, 
R.R..No. 1, 
Niagara-on-the-Lake, 
Ontario 


Ian William McCaig, 
18 Melrose Drive, 
Queenston, Ontario 


Frederick William Patterson, 


4634 Clovelly Walk, 
West Vancouver, 
British Columbia 


Raymond Alfred Pillman, 
94 Highland Crescent, 
Willowdale, Ontario 


Hugh Cameron Rynard, 
60 Pleasant Boulevard, 
Toronto, Ontario 


Number of 
common 


Percentage of 
class outstanding 


shares owned at December 19, 1968 


66,120 7.11% 
62,420 6.71 
61,130 6.57 
61,580 6.62 
62,130 6.68 
61,630 6.63 
62,630 6.73 
437,640 47.05% 


Number of 
shares to be 


sold 


6,470 


7,750 


6,460 


6,910 


Number of 
shares to be 
held after this 


Percentage of 
class to be 
held after this 


financing financing 
59,650 5.28% 
54,670 4,84 
54,670 4.84 
54,670 4.84 
54,660 4.84 
54,660 4.84 
54,660 4.84 
387,640 34.32% 


Each of the foregoing persons is a director of the Company and they together with the other senior 
officers of the Company at December 19, 1968 beneficially owned, directly or indirectly, 50.28% of the 
issued common shares of the Company. No person at such date beneficially owned, directly or indirectly, 
more than 10% of the common shares of the Company. 
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Plan of Distribution 


The common shares offered by this prospectus are being purchased by Wood Gundy Securities 
Limited, McLeod, Young, Weir & Company Limited and Pitfield, Mackay, Ross & Company Limited 
(the ‘‘underwriters’’): 


(i) as to 200,000 common shares, from the Company at a price of $10.34 per share pursuant to 
an agreement dated January 22, 1969 between the underwriters and the Company, and 


(ii) as to 50,000 common shares, from the selling shareholders at a price of $10.34 per share pursuant 
to an agreement dated January 22, 1969 between the underwriters and the selling shareholders, 


in each case upon payment in cash against delivery on or about February 6, 1969 and upon and subject to 
the terms and conditions set out in the said agreements and compliance with the necessary legal require- 
ments. Under the said agreements the underwriters are obliged to take up and pay for all of the common 
shares offered by this prospectus if any such common shares are purchased. 


All of the present holders of the common shares of the Company have agreed that they will not, for a 
period of 60 days following the date of purchase by the underwriters as mentioned above, sell or otherwise 
dispose of any common shares held by them at the time of such purchase without the prior written consent 
of the underwriters. 


Material Contracts 


Particulars regarding every material contract entered into by the Company and its subsidiaries since 
January 1, 1967, other than in the ordinary course of business, are as follows: 


(1) Agreement dated January 22, 1969 between the Company and the underwriters referred to under 
“Plan of Distribution’”’. 

(2) A lease between H. G. Acres & Company, Limited and Greyhound Leasing & Financial of 
Canada, Ltd. dated July 15, 1966 of Acres’ jet aircraft, a sub-lease of such aircraft to Kenting 
Limited by a lease agreement between H. G. Acres & Company, Limited, Kenting Limited and 
Greyhound Leasing & Financial of Canada, Ltd. dated August 1, 1968, and a two-year term 
charter of the aircraft from Kenting Limited to H. G. Acres & Company, Limited dated August 1, 
1968. 


(3) A lease dated November 1, 1968 between the Company and The Imperial Life Assurance Com- 
pany of Canada for ten years of the Acres Building on Victoria Street in Toronto. 


Copies of the foregoing agreements may be inspected during ordinary business hours at the head 
office of the Company during the course of primary distribution of the securities offered by this prospectus 
and for a period of 30 days thereafter. 


Registrar and Transfer Agent 


Canada Permanent Trust Company at its principal offices in Toronto, Montreal, Calgary and Van- 
couver, will be the registrar and transfer agent for the common shares of the Company. 


Auditors 


The auditors of the Company are Messrs. Clarkson, Gordon & Co., Chartered Accountants, 36 James 
Street South, Hamilton, Ontario. 


Acres Limited 
and subsidiary companies 


Consolidated Balance Sheet and Pro Forma Consolidated Balance Sheet 


October 31, 1968 
($000 omitted) 


Pro forma 
Consolidated consolidated 
balance sheet balance sheet 
(note 1) 
Assets 
OSE TE PAA es Bn EN ASE. ¢ Be acy oes ee 3 08 cr $ 44 $ 420 
CCOMMPeTeCELVADIG [LOM CHeNts. -, <o puttinne tk oe etc outseuy.ostoueuue « 1,753 tJ53 
Services rendered for clients—unbilled...................00eeeeeeee 1,805 1,805 
CHEMETOUIFEEASSETSI Ny ssc te tn fee ee ee ails RET eee 293 293 
DU reer ASSEES «WM ns FE Po OT ae as 4 cc ekeane 3,895 4,271 
Investment in related companies and joint ventures at cost, plus un- 
distributked-earningsscoe. 2 patent. ere ee alk oe os oo ones ous 373 
PARC ASGe PS OECD) wage oka ical ha ck hic ond ROM w vaca odunen 2k FP 1,615 1,615 
OLDErIASGe totes ee ci ees ts se 6 «ee MAR akig len PRDLE ELAR 157 1S? 
Excess of carrying value of subsidiary companies over the depreciated 

eost of Sheienet taneipleassetorrrrtem, ST. a a he ee 946 946 

$6,986 $7,36 

Liabilities 

Banlenudebtednessr(note6)) a Wi. A errs. Ort 22 Pt See PY $ 655 > — 
PMECO TES: Aa Dew MOA CCIE Coste vals scutes ain ns ranks isos, sag tnalh ies “hh 743 743 
Income and other taxes currently payable (note 3).................. 298 298 
Current liabilities exclusive of deferred income taxes............ 1,696 1,041 
Deterred income taxes (MOTE 1S) dca. sn ane he 8 em a 2 HORS eda wa dw ws Oe 1295) 1.827 
Loneptenm debt (note 4) span thly. cats nnn Oh EE 4 bw ve seteland aud isteowionb 640 640 
4,163 3,508 

Shareholders’ Equity 

Preference shares (note SUE Ne ERI REE CR CY NPN oe ay ae ea 786 — 
BOMEON ISM ARCSh (MOLE One ye Be ra ia Sia aA Se Sede Se is Ranke nueaey sdk 107 DAS 
[REG SUT EGG g DOU BINA a a ape ee ee eer ee 1,930 1,679 
2,823 3,854 
$6,986 $7,362 


On behalf of the Board: 


(Signed) C. N. Stwpson, Director 


(Signed) H. C. Rynarp, Director 


(See accompanying notes to financial statements) 
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Acres Limited 
and subsidiary companies 


Consolidated Statements of Income and Retained Earnings 


($000 omitted) 


(See accompanying notes to financial statements) 
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Income 

Years ended October 31 (note 7) 

1968 1967 1966 1965 
Revenue from professional services....... $ 13,964 $ 10,120. + $ 8)435.... $6,646 
Operating expeisesn- sts eee 12,730 9,218 7,841 5,585 
Sadie, Sea, ie Dene eole memes 132 81 76 77 
Interest on long term debt........ Ao ee ere 47 oul 52 54 
12,909 9,350 7,969 5,716 
Net income before income taxes.......... 1,055 770 466 930 
Income taxes: (notemy.. sc. 1. - cic eee 416 ... 30 206 449 
ee iG iy aaa Onda Gok a 

Retained Earnings 
Balance at beginning of year............. BoD OLA Ge 17199 a9 tO 39 Gut aes 
okie ght gecesi placa rene ar 639 460 260 481 
Revaluation of carrying value of subsidiary 

companies (note Zeya. =. arene -- -= oo —- 
wERSS 1,659 1,199 939 

Dividends paid—in’cash. .. 2...) eee 128 45 - —— 

—in preference shares..... 195 — — — 

Taxes paid:on amalgamation. + aap — = —= = 

323 45 ne — 
Balance at end of year)... 90) cee $1930 *$ O14” S90" ag. 6 58 
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Notes to Financial Statements 


PRO FORMA CONSOLIDATED BALANCE SHEET 

The pro forma consolidated balance sheet gives effect, as at October 31, 1968, to the following: 

(a) the payment of a stock dividend of 1.9 Class B preference shares per common share (176,700 Class B preference shares) on 
the 93,000 outstanding common shares and payment in connection therewith of $30,994 tax under Section 105 of the 
Income Tax Act of Canada; 

(b) the issue of supplementary letters patent dated December 30, 1968 converting the company from a private to a public 
company, cancelling 918,500 unissued Class A and 627,999 unissued Class B preference shares, subdividing the 100,000 
issued and unissued common shares on a 10 for 1 basis and increasing the number of authorized common shares without 
par value to a total of 2,000,000 shares; 

(c) the issue and sale, pursuant to an underwriting agreement, of 200,000 common shares for an aggregate consideration of 
$2,068,000 less estimated expenses of issue of $43,000 charged to retained earnings; and 

(d) the application of the net proceeds of (c) above to: 

(i) the retirement of 591,088 Class A and 372,001 Class B preference shares at their par value ($1) for an aggregate 
of $963,089; 

(ii) the reduction of bank indebtedness by $655,000; and 

(iii) the addition to cash of $375,917. 


FIXED ASSETS 
($000 omitted) 


Accumulated Net book 
Cost depreciation value 
Rand)". 20%, 52 Seer cee te eed ee $ 62 $= $ 62 
Buildings. eee dees ee ee eLe. 1,426 358 1,068 
Equipment’ i ety et eta. 677 393 284 
Leasehold Improvements............ 284 83 201 
$2,449 $834 $1,615 


DEFERRED INCOME TAXES 

Certain of the subsidiary companies, with the approval of the income tax authorities, report their income for federal and Ontario 
tax purposes on a cash basis thus deferring taxes charged against income which would otherwise be payable. Taxes are also 
deferred to future periods because of timing differences in the recording for taxation and for accounting purposes of depreciation 
and certain other items of revenue and expense. Deferred income taxes totalling $1,827,000 at October 31, 1968 were built up 
as follows: 1968 — $316,000; 1967 — $246,000; 1966 — $155,000; 1965 —$367,000; 1964— $426,000; prior to 1964 — $317,000, 
Approximately $1,592,000 of the deferred income taxes relates to net assets which are classified as current. Under existing in- 
come tax law, no material reduction in deferred income taxes will take place so long as operations continue at present or 
increased levels. i 


LONG TERM DEBT ($000 omitted) 
7% mortgage, repayable by monthly instalments of $7,146 for principal and interest and maturing 
Now ermine rs len 07.9 eee ees te eee nt ae, Wen Ends or die ucla Geni of o Wh suet ce Wee Wehr is eS aie chads $663 
Non-interest bearing serial notes, repayable by semi-annual instalments of $6,000 and maturing 
LD Perevsrard over es SES TVA ahe Sa ogee Sea yaa ae Bley gate Sage eg yy Ge een eee 30 
j “693 
Less current portion included in accounts payable and accruals................-...-...2-- 3s 
5640 
SHARE CAPITAL ai 
Consolidated balance sheet Pro forma consolidated balance sheet 
Authorized Issued Authorized Issued 
Preference shares 
6% non-cumulative, non-voting, 
redeemable at par value of $1 each 
Glass Aer are etek on ar oes 1,509,588 shs. 591,088 shs. $591,088 - — = 
Glace Bier ect ee teers 1,000,000 shs. 195,301 shs. 195,301 — — = 
$780,389 
Common shares without par value... 100,000 shs. 93,000 shs. $107,246 2,000,000 shs. 1,130,000 shs. $2,175,246 


The company has reserved 56,500 common shares for issuance upon the exercise of stock options which may be granted 
to officers and full time employees of the company and its subsidiaries pursuant to a stock option plan adopted on December 
17, 1968. The granting of options to purchase 50,000 such shares at a price of $9.90 per share has been authorized, and such op- 
tions will be exercisable on a cumulative basis as to 20% each year over a five year period ending January 23, 1974. Pursuant 
to the plan options on the 6,500 remaining shares may be granted at prices not less than 90% of the market price on the day 
preceding the granting thereof. 
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6. 


COMMITMENTS 

(a) The bank indebtedness consists of a demand bank loan of $787,000 which is secured by a general assignment of accounts 
receivable, less cash on deposit with the same bank. 

(b) The company and its subsidiaries have leases of real property and equipment for varying terms of up to a maximum of 
ten years. Total rental expense for the year ended October 31, 1968 aggregated $722,000 and minimum rentals for the 
succeeding five years will aggregate approximately $3,105,000; however, it is not expected that total annual rentals will 


decline below the 1968 level. 
(c) As of October 31, 1968 the company was committed to expenditures for additional leasehold improvements amounting to 
$120,000. 


CONSOLIDATED STATEMENTS OF INCOME AND RETAINED EARNINGS 

(a) The consolidated statements of income and retained earnings reflect the retroactive adjustment of prior years’ figures 
resulting from the adoption in 1968 of revised accounting procedures for depreciation of fixed assets and amortization of 
certain other costs, and in 1967 of a change in the method of accounting for the companies’ share of net income in joint 
ventures. 


Revenue from professional services includes the companies’ share of net income from joint ventures carried on with others. 
In those cases where joint ventures are carried on as limited companies such income is recorded on an “‘after-tax”’ basis. 


(b 


ww 


(c) The 1964 figures include the consolidated accounts of Acres Limited and its predecessor amalgamating companies, Conseco 
Limited and Conseco Niagara Holdings Limited which were amalgamated on June 23, 1964. A revaluation of subsidiaries 
was carried out at the time of the amalgamation and the resulting adjustment of $850,000 (including the reinstatement of 
$450,000 of ‘‘goodwill’’ purchased by a subsidiary in 1953 and subsequently written off against retained earnings) together 
with consolidated retained earnings then available was charged with income taxes of $216,000 arising upon the amalga- 
mation and the payment of a stock dividend in preference shares of $1,081,000 par value. 


INCOME TAX ASSESSMENTS 
The company and its subsidiaries have been assessed for federal and provincial income taxes to the end of their 1967 fiscal years. 


Auditors’ Report 


To the Directors, 
AcrEsS LIMITED: 


We have examined the consolidated balance sheet and pro forma consolidated balance sheet of Acres 


Limited and its subsidiary companies as at October 31, 1968 and the consolidated statements of income 
and retained earnings for the five years then ended. Our examination included a general review of the 
accounting procedures and such tests of accounting records and other supporting evidence as we considered 
necessary in the circumstances. 


In our opinion: 


(a) the consolidated balance sheet and consolidated statements of income and retained earnings 
present fairly the financial position of the companies as at October 31, 1968 and the results of 
their operations for the five years then ended; and 


(b) the pro forma consolidated balance sheet presents fairly the financial position of the companies 
as at October 31, 1968 after giving effect as at that date to the matters described in note 1 to the 
financial statements; 


all in accordance with generally accepted accounting principles applied on a consistent basis. 


Hamilton, Ontario, (Signed) CLARKSON, GORDON & Co. 
January 22, 1969 Chartered Accountants 
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Purchaser’s Statutory Rights of Withdrawal and Rescission 


Sections 63 and 64 of The Securities Act, 1966 (Ontario), sections 70 and 71 of The Securities Act, 
1967 (Saskatchewan) and sections 63 and 64 of The Securities Act, 1967 (Alberta) provide, in effect, that 
where a security is offered to the public in the course of primary distribution: 


(a) a purchaser will not be bound by a contract for the purchase of such security if written or 
telegraphic notice of his intention not to be bound is received by the vendor not later than mid- 
night on the second business day after the prospectus or amended prospectus offering such security 
is received or is deemed to be received by him or his agent; and 


(b) a purchaser has the right to rescind a contract for the purchase of such security, while still the 
owner thereof, if the prospectus or any amended prospectus offering such security contains an 
untrue statement of a material fact or omits to state a material fact necessary in order to make 
any statement therein not misleading in the light of the circumstances in which it was made, but 
no action to enforce this right can be commenced by a purchaser after the expiration of 90 days 
from the later of the date of such contract or the date on which such prospectus or amended 
prospectus is received or is deemed to be received by him or his agent. 


Sections 61 and 62 of the Securities Act, 1967 (British Columbia) provide, in effect, that a purchaser 
has a right of rescission similar to that described in (b) above; and also that a purchaser has the right to 
rescind a contract for the purchase of a security, while still the owner thereof, if a copy of the last pros- 
pectus, together with financial statements and reports and summaries of reports relating to the securities 
as filed with the British Columbia Securities Commission, was not delivered to him or his agent prior to 
delivery to either of them of the written confirmation of the sale of the securities, but written notice of 
intention to commence an action for such rescission must be served on the person who contracted to sell 
within 60 days of the date of delivery of the written confirmation, and no action shall be commenced after 
the expiration of three months from the date of service of such notice. 


Reference is made to the said Acts for the complete texts of the provisions under which the foregoing 
rights are conferred and the foregoing summaries are subject to the express terms thereof. 
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Certificates 

Dated: January 22, 1969 

The foregoing constitutes full, true and plain disclosure of all material facts relating to the securities 
offered by this prospectus as required by Part VII of the Securities Act, 1967 (British Columbia) and the 
regulations thereunder, by Part 7 of The Securities Act, 1967 (Alberta) and the regulations thereunder, 
by Part VIII of The Securities Act, 1967 (Saskatchewan) and the regulations thereunder, by Part VII of 
The Securities Act, 1966 (Ontario) and the regulations thereunder, under the Securities Act (Quebec) and 
by Section 13 of the Securities Act (New Brunswick). 


(Signed) C. N. Simpson (Signed) ANDREW SARLOS 
President Vice-President and Controller 


On behalf of the Board 


(Signed) H. C. RYNARD (Signed) R. PILLMAN 
Director Director 
Directors 
(Signed) C. N. Simpson (Signed) D. H. MAcDonaLp 
(Signed) H. C. RYNARD (Signed) R. PILLMAN 
(Signed) R. L. CLincu _ (Signed) I. W. McCaic 


(Signed) F. W. PATTERSON by his agent H. C. RyNARD 


To the best of our knowledge, information and belief, the foregoing constitutes full, true and plain 
disclosure of all material facts relating to the securities offered by this prospectus as required by Part VII 
of the Securities Act, 1967 (British Columbia) and the regulations thereunder, by Part 7 of The Securities 
Act, 1967 (Alberta) and the regulations thereunder, by Part VIII of The Securities Act, 1967 (Saskatche- 
wan) and the regulations thereunder, by Part VII of The Securities Act, 1966 (Ontario) and the regulations 
thereunder, under the Securities Act (Quebec) and by Section 13 of the Securities Act (New Brunswick). 


Woop Gunpy SECURITIES LIMITED 
By: (Signed) Davip C. H. STANLEY 


McLrEop, YOUNG, WEIR & COMPANY LIMITED PirFIELD, MAcKAY, Ross & CoMPANY LIMITED 
By: (Signed) G. C. MAcDoNALD By: (Signed) T. H. BAKER 


The following includes the names of every person having an interest, either directly or indirectly, to 
the extent of not less than 5% in the capital of: Wood Gundy Securities Limited: C. L. Gundy, W. P. 
Wilder, J. N. Cole, E. S. Johnston, J. K. McCausland, P. J. Chadsey and J. R. LeMesurier; McLeod, 
Young, Weir & Company Limited: J. S. Dinnick, G. C. MacDonald, F. O. Evans, C. P. Keeley, R. W. 
Wadds, J. R. Hillborn and R. J. G. Reiner; and Pitfield, Mackay, Ross & Company Limited: W. C. Pitfield, 
H. H. Mackay, D. L. Torrey, R. L. Hunter, W. Y. Soper, J. M. Arbour, A. F. MacAllaster and D. C. 
Mackay. 
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